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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5005577

Charge code: 0500 5577 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th May 2023 and created by TOP GEAR (BRIDPORT)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd May 2023 .

Given at Companies House, Cardiff on 25th May 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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pATED / ﬁ /ﬁfé’“ 2023

J

{1} THE COMPANIES LISTED IN PART 1 OF SCHEDULE 1
{as Client)

{2} THE COMPANIES LISTED IN PART 2 OF SCHEDULE 1
{as Obllpors)
and

{3} ALLICA FINANCIAL SERVICES LIMITED
{as Allica)

COMPOBITE GUARANTEE AND DEBENTURE




Clause

10
11
12
13
14
15
18
17
18
18
20

21

CONTENTS

INTERPRETATION

GUARANTEE AND COVENANT TO PAY
CHARGES

CRYSTALLISATION OF FLOATING CHARGE
PERFECTION OF SECURITY
REPRESENTATIONS

COVENANTS

PROTECTION OF S8ECURED ASBETS
DEMAND AMND ENFORCEMENT
RECEIVERS

AFPPLICATION OF MONEYS

POWER QF ATTORNEY

CONSOLIDATION

PROTECTION OF THIRD PARTIES
PROTECTION OF THE LENDER
PROVISIONS RELATING TO THE LENDER
PRESERVATION OF SECURITY
MISCELLANEQUS PROVISIONS

NOTICES

GOVERNING LAW

ENFORCEMENT

SCHEDULE 1 - THE CHARGORS

SCHEDULE 2 - LAND

SCHEDULE 3 - SHARES

SCHEDULE 4 - ASBIGNED INSURANCES

SCHEDULE & - ACCOUNTS

SCHEDULE § - DEED OF ACCESBION

Page

12
12
13
13
14
14
14
15
16
16
18
19
18
19
20
20
20
20
20

21




SCHEDULE 7 - FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS 23




THIS DEED is made on /. //’Z/ / &:7 2023

E

BETWEEN:-

{1} THE COMPANY whose name and registered office is set outin Part 1 of Schedule 1 {the "Client"};
and

{2} THE COMPANIES whose names and registered offices are set out-in Part 2 of Schadule 1 (logether

with easch company which becomes a parly to this Desd by exscuting 2 Deed of Accassion, sach an
*Obligor” and logether the "Obligors®); and

{the. Client and the Obligors shall togsther be the “Chargors” and "Chargeor” shall mean any ane orail
of them as the context requires)

{3 ALLICA FINANCIAL SERVICES LIMITED (Company Number. 12784879) (the "Allics").
INTRODUCTION
{A} Alfice has agreed to make cerfain borrowing base facllities available to the Client on the terms and
comditions set out in the Fagliity Agreamaent {as Is-defined below).
(&) The Chargors bave sgréed to enter into this Desd 1o provide Security over their assels to Allica.
IT i5 AGREED as follows:-
1. INTERPRETATION
1.4 Dsfinitions
In this Deed:-
“Aooount” maans a Charged Avcount, Assigned Account or any account now

or at- any time (and from time fo time) opened, owned, operalad,
held or malntained by any Chargor {or In which any Chargor has an
irdarest) st any bank or financial institution in any jurisdiction {and
shall include any replacement acoount, subdivision or sub-acoount
of that acoount) and aff moneys from lime to time standing to the
cradit {including any imerest thereson) of such accounts;

*Assigned Account” maans:-
{g} gach of the Accounts specified in Schedule 5 {Defails of
Assipned Avcounts). which are not mainisined by Allica
{and any renawal or redesignation of such Accounts); or
(&) any other Account agreed by Allica and the Chargor in
writing to be an Agsigned Account
*Lharged Account” e

(a} the Accounts speciiied in Schedule 5 (Detalls of Assigned
Avcounts) which are maintained by any Chargor with Allica
{#f envy, and

(b} -any other Account which has bean designated by Allica as
& Charged Account from time to tme,

“Deed of Accesslon” means a desd substantially in the form of Schedule & (Deed of
Accessiorn executed, or io be axecuted, by a person becoming a
{Chargon

"Dafanlt Rate" means the rate of 2 per cenl. par.annum higher than the Interast
Rate;

"*Event of Default’ has the meaning given io that term in the Facllily Agreement;

Faclitty Agresment” eans the facility agreement dated on or about the date of this Deed

hetwean the Client and Allica;.




“Finance Documernd”

“Intersst Rate”

“asurances”

“Intellectual Property”

"fand”

"LEA"
"Monetary Claims®

*Ron-Vesting Debt’

"Party”
“Plant and Egulpment”

means this Desd, the Facilly Agreement, any other document as
specified in the Facilty Agreement, any compliance cerlificate, and
any other agresment granted in favour of Allica or any Afilliate of
Alica by & Chargor, or entered into between Allice and a Chargor
and any other document designated as a “Finance Document” by
Adlica;

means the interest rale payable under the Facilily Agrasment, baing
e agdregate of the margin {as specified in the Fadility Agreement)
and the Bank of England bate rale;

maans any contracts and policies of ingurance or assurance taken
out by or on behall of any Chargor o (1o the extént of its interast) in
which any Chargor has an interest excluding, in each case,
contracts and policies of insurance or assurance which relate to
Habilies o third parlies;

maat any of the following-

{a} ail interests in respect. of any registered intellectual
properly right In any terilory or jurisdiction, including,
without  Hmitation, patests {including subplementary
protection  certificates), tade marks, service marks,
ragisterad designs and any similar right in any teritory or
jurisdiction and any applications or rght to spply for any

of the above;

{h} any brand and frade names, domain names, Invention,
copyright, design right or perfiernancs right;

{c} any trade secrsts, database right, knowhow and
corfidential nformation; and

{d} the benelit of any agreement or ficence for the use of any
such right,

ared any simiar rdght In aoy lerdtory or jwisdiction and any
applications or right to apply for any of the above together with any

registrations, extensions, rerewals o applications of or for the
‘same, now of at any time hereafler (and from time to time) owned or

heid by dny Chargor or {to the extent of its interest) in which any
Chargor has an interost;

hak the meaning given to that term in section 205(1) of the LPA. bul
for these purposes *"Land” excludes hortable property situated in
Seotiend;

mnans the Law of Property Act 19258;

means 2l Debls, rentals, royaities, fses, VAT arad monetary claims
now or in the fuhufe owing fo each Chargor (whether alane or jointly
with any uther person), whenever payabla and whether liquidated or
unliguidated, cerlain or contingent Including, without fimitation, credit
balances on any Account, together with all chégués, blls of
grchangs, negotiable instruments, indemnities, credits and
securities. at eny time given in relation fo, or o secute payment of,
any such debt

means any Debt purchased by Allica from the Client under the
Facility Agreemant which faills to vest in Allice for. any reason
whiatsonwerr

means a party to this Deed;

means a plant, machinery or equipment (ncluding office
equipment, compuisrs, vehicles and other equipment) of each
Chargor. of any kind and the benefit of all icences, warranties and
contracts refating o the same;




“Reuoiver”

"Related Rights"

"Sacured Assely”

"Secured Liability”

“Gecurities”

"Becurity”

"Security Period”

maans any Tecelver, recelver and manager of, 1o the exient
parmitted by law, an administative receiver (whether appointed
pursuant fe this Deed orany stetute, by a court or otherwise) of the
whele or any part of the Secured Assals;

maans in refation o
{a)  anv Becured Asset {other than a Debt)-

i} the proceeds of sale of all or any part of that Becured
Agsel;

{ih aliciments, rights, money or property arising from that
Secured Assst, by way of conversion, sxchange,
redemption, bonus, preference, option or otherwise;

tily &l rights under any licence, agreement for sale or
agresment Tor l8ase in respect of that Secured Assetl;

{iv) &l rights, powers, benefits, claims, contracts,
warrgnties,  remedies,  securily,  guaranises,
indemniies or covenants %r fle In respect of that
Becured Assel; and

{vl any moneys and procesds or income paid or payable
in ragnact of that Secured Assel and

(b} in respect of 3 Debt or, in respect of the Client, & Non-
Vesting Dabt

{3 gl of the Chargors’ rights at law as an unpald vendor
or providger of services under a Contract of Sale
{without any obligation on Alica o complete a
Contract of Sale):

{iiy the benefit of all insurances;

{Hiy  all Remittances, Securily, negoliable and non-
negotishia  instruments, bonds, guaranisss and
indermnitias; and

{ivy sl of the Chargors' rights to any ledger, computer or
asctronic data or materials or document recording or
avidancing a Debt;

means all the assets and undertaking of the Chargors which friom
fime o e are, or purport 1o be, the subject of the Securily oreated
i favour of Allica by or pursuant to this Deed,;

megans all prasent and future obligations and liabilities exprassed fo
be due, owing or payable by any Chargor under of In connaction
with any of the Finence Doocuments {whether present or future,

-actual or contingent and whether incurred solely or jointly (or jointly

ard severally) with any other person) (together the "Secured
Liabiiftlss”™)

means gl or any stocks, shares (other than any Shares) or other
financlal instruments {as definsd in the UK Financial Collateral
Ragulations) including those held via a nominee, frustes or clearing

-system;

means a morlgage, chargs, pledge, Hen or any other security

interest securing any obligation of any person or any clher
agresment or arrangement having a similar effect;.

means the period beginning on the date of this Deed and ending on
the date which:-

{a} aft of the Sscured Liabilities hove been unconditionally




1.2

13

1.4

1.5

1.8

gl rrevocably pald and discharged In full; and

1{+]] Allica doss not have any further commiiment, obligation
or Hahility under or pursuant t the Finarnce Documents;
"Shares” mRans-
{a} all of the shares In the capital of each of the companies
specified in Scheduls 3 (Dotalls of Shareg);, and
i3} any shares in the capilal of any other member of the
Group owned by any Chargor or held by any nominge on
behalf of any Chargor at any time;
“Trigger Event’ hag the meaning given to that term in the Facility Agreement; and
"UK Financial Collaterai means the Financial Collateral Arrangements {No. 2) Regulations
Regulations” 2003 (5..200%/3228) a3 amended by the Financial Collateral

Arrangements {No. 2) Regulations 2003 (Amendment) Reguistions
2000 (S1.20002482;, the Financlal Markels and insolvency
{Settiement Finally and Financlel Collateral Amangements)
{Amandment} Regulations 2010, the Europear Urion (Withdrawal)
Act 2018 (es emended) #nd the Financial Markets and Insclvency
{Amandment and Transiorial Provision] (EU Exit} Reguiations 219
{5.1.20159/341) and UK Finsnclal Collateral Regulation” means
any of them,

incorporation of terms

Unless the context otherwize requires or unlass defined in this Deed, all words and expressions
defined or whose interpretation is provided for in the Facifity Agreement shall have the same méanings
i thig Deed, '

interpretation

1.3.9 The principles of interpretation set out in clause 1.2 of the Facility Agreement shall apply to
this Dead inscfar as they are relevantio i '

132 Uniess the context otherwise requires, a reference to a "Fimance Document” or any other
agreament, deed or instrurhent is a reference to that Finance Dooument or ofher
agreement, deed or instrument as amanded, novated, supplemented, restated or replaced
{however fundamentally) and includes any increase in, extension of, or change fo, any
faciity made avaiiable under that Finance Document or other agresmant, deed or
instrument.

1.3.3 The labilities of the Chargors undar this Deed are joint and several,

Effect as a desd

This Dead shall take effect as & deed even if it is executed under hand on behalf of Allica.
Law of Property (Miscellansous Provisions) Act 1888

The tarms of the other Finance Documerits anid of any side letters between any parties in relation to
any Finance Document are incorporated in tiis Deed to the extent required to ensure that any
purported disposition of an interest in Land contained in this Deed is 2 valid disposition i accordance
with Section 2{1) of the Law of Properly (Miscellarmous Provisions} Act 1988,

Third party rights

181 Allica, any Receiver and thelr respective officers, smployess and agents may enforce any
term of this Deed which purports to confer a benefit on that person, but no other person who
is nol a Party has any right-under the Contracts (Rights of Third Parties) Act 1898 1o enforce
of enjoy the benefit of any term of this Deed.

1.8.2 Notwithstanding any term of any Finance Document, the Parlies and any Receiver may
rescind, vary, walve, release, assign, novate or otherwise dispose of all or any of their
respethve rights or obligations under this Deed without the consent of any person who is
not a Parly.
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2.2

2.3

24

Obligors’ Agent

1.7.1 Each Obligor by Hts execution of this Deed irrevocably appoints the Client o act on its behalf
as its agent in relation to this Deed and irevocably authorises:

{a) the Client on 8 behalf to supply all information concerming itsell conternplated by
this Deed fo Allca and o give all notices and instructions to make such
agresmerds and o effect the relevant amendments, supplements and variations
‘capable of being given, made or effected by the Client notwithstanding that they
may affect the Chargors, without further reference to or the consent of the
Chargors; and

{b} Aliica to give any notice, demand or other communication to that Chargor
-pursuant to this Dead o the Client,

and in sach case the Chargors shall be bound as though that Chargor Bsslf had given the
notices and instructions or sxeculed or made the sgresments or effacied the amendments,
supplements or varigtions, or received the relevant notice, demand or other communication.

1.7.2 Every act, omission, agreement, undariaking, setfiemant, walver, amendment, supplament,
variation, nofice or other communication given or made by the Client or given fe the Client
under any Finance Document on behalf of a Chargor or in connaction with this Deed shall
be hinding for all purposes on that Chargor as-if that Chargor had expressly made, given or
concurred with L In the event of any conflict between any nollces of other communications.
of the Client-and any Chergor, those of the Clent shall prevall,

GUARANTEE AND COVENANT TO PAY
Guarantes and indemnity
211 Each Chargor, other than the Client, irevocably and unconditionaily jointly and severally:

{a) guaraniees to Allica punctual performance by the other Chargors of ali their
respactive obligations under the Finance Documents (Including for the avoidance
of doubt, the obligations of the Cllent o Alica under the Facility Agresment);

{b} undertakes with Alllca that whenever another Chargor does not pay any amount
‘when due under or in connection with any Finance Document, that Chargor shall
immadiately on demand pay that amount as i @ was the principal obligor; and

{c) agraes with the Chargor that if any obligafion guaranteed by it is or bacomes
unenforceable, invalid or egal, it will, as an independent and primary obligation,
indemnify Allica immediately on demand against any cost, loss or lability # incurs
a8 a result of & Chargor ngd paying any amount which would, but for such
unenforceabllity, invabdity or #legalily, hove been payabls by i under any
Finance Docoment on the date when it would have been due,

Continuing guaraniase

This guarantee is a continuing guarantee and will extend to the ultimate balance of sums payable by a
Chargor under the Finance Documents, regardless of any intermediate payment or discharge in whole
or'in part and shall not be prejudiced by any other guarantes or Securily now or subsequently heid by
Allica.

Covenant to Pay

Tha Client hereby confirms that it will on demand pay, perform and discharge to Allica its obligations 1o
Aldlica in secordance with the terms of the Facililes Agresment.

interast

Edch Chargor covenanis 1o pay interest af the Default Rate to Allica on any sum not paid untl
payment (both before and afler judgmeant).

CHARGES.
Legal Morigage

Each Chargor chargess, by way of Trst lsgal moripage, all Land described in Schedule 2 (Defails of
Landy,




3.2

33

34

35

38

Fixed Charge
Each Chargor charges, by way of fixed charge:

3.21 all Land vested in any Chargor on the date of this Deed (o the extent not effectively
morigagsd by Clause 3.1 above), acquirgd by any afler the date of this Deed, all licences to
erter upon or-use such Land snd the benefit of all other sgreements relating to Land;

322 o the sxiont that such Chargor is 2 Client, thelr NonWVesting Debits and all Related Rights.

under or'in connaction with those Non-Vesting Débts;
323 the Shares and ol Relaled Righis under or In connaction with the Sheres;
3.24 the Securitles and all Related Rights under or in connection with the Securities;

3.25 the Intellectual Property and all Related Rights under or in connaction with the Intellectual
Property,

3.286 its Monelary Claims (other than, in relation fo the Client, any Debis or Non-Vesting Dabls)
and all Related Rights under or in connection with those Monetary Claims;

327 the Plant and Equipment (o the exterd not effectively charged by Clause 3.1 above) ofther
than any Plant and Equipment which is for the time being part of any Chargor's stock-in-
trade of work-in-progress, along with all Releted Rights thereto;

328 s present and fulure goodwiil;

3.2.9 = uncalled caplial;

3240 the berefit of all licences, consents agreements held by or usad in connection with the
business of such Chargor or the use of any of s assels;

3211 the Insursnces; slong with all Related Righls thereto; and

3.242  all amounts standing 1o the credit of the Charged Accounts, along with all Related Rights

therein,
Assignment by way of Securily

Each Chargor assigns absolitely, subject to a proviso for reassignmant (other than in raspect of the.

Mor-Vesting Debis) on the irevocable discharge in full of the Secured Liabillties, all its right, tife and
interest from time O tme inc

3.3.1 any Secured Asset not effectively charged under clause 3.2; and
332 the Assigned Accounts in its name, along with all Related Righls therato,

Floating Charge

341 Egch Chargor charges by way of first flosting charge all of its present and future business,
undetiaking and assets wherever siuated, whith are not for any reason effectively
mortgaged, charged or assigned by way of fixed security by this Deed,. including, without
Hmitation, any herltable property situated In Scotland.

342 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 will apply to any floating charge
created by this Deed.
Trust

if or o the extent that Tor sny reason the assignment or charging of any Secured Asset is prohibited,
the relevant Chargor shall-

351 o it on trust for Allica as security for the payment and discharge of the Secured Liabifities;
and

352  take such steps as Allica may requirs to remove the impediment to assignment or charging
it.

Hature of Security croated




4.2

4.3

4.4

The Security created under this Deed is creatad:-

384 a5 a continging security to securs the payment and discharge of the Secured Lisbilides and

shall not be relsased or discharged by any intermadiate payment or settiement of all or any.

of the Securad Liabilies;

182 in favour of Allica; and

383 with full tile guarantse.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Motice

4.1.1 Alfica. may at any time by nolice In writing o any Chargor convert the floating charge
roated by Clause 3.4 {(Floating Charge) inlo 8 fized charge with immediate effect as
ragards mny property or assets specified in the notice -

{&) the Security created by or pursuant lo this DUeed becomes enforceable in
accordence with Clause 8.1 (Enforcement), or

i) Alffica conslders that any Sesured Asset may b In jeopardy or In danger of being

soived, attached, charged, taken possession of or sold under any form of
distress, sequestration, exscution or other process of otherwise be In jeopardy;
or

{o} Allice considers that # s hecesgary in order 1o protect the priorty of the Security
craated by or pursugnt to this Deed,

4.1.2 if no specific assets subject to the floating charge in Clause 3.4 (Floating charge) are
igentified in the notice referred o in Clauss 4.1.1 then the crystellisation shall take efféct
over all of the assets sublect to the Bosting charge In Clause 3.4 (Floaling charge).

Crystallisation: Automatic

The flogting charge created by 8 Chargor under Clause 3.4 (Floaling Charge) will automatically be
converied (without notice) with immediale effect into 2 fized charge as regards aff of the underialdng
and assets of that Chargor subject to the foating charge:-

4.2 if that Chargor creatss or attempls to create any Security (other than Permitted Secunity (as
defined In the Faclity Agresment} over any of the Secured Assels; or

4.2.2 if any person levies or altempis o levy any distress, execution or other process against any
of the Secured Assels; or

4.23 # Alica receives notine of an Infention o 2ppoint an administrator of that Chargor; of

424 if mny step is alken (inciuding the presentation of a petition, the passing of a resolution or
the making of an application) to appoint a lquidator, provisional iquidator, administrator of
Receiver in respact of that Chargor, over all or-any part of its assets, or if such person is
anpoirted; or

4.2.5 on the crystallisation of any other fosting charge over the Secured Assets, or

428 Iy any other cifcumstatce provided by law.

Assets acquired post-crysiallisation

Any sssels acquired by & Chargor after crystaliisation has occurred (and that are not éffectively

charged by way of legal mortgege or fixed charge, or assigned under Clause 3 {Charges)), shall

become subject o Ye floating charge oreated by Clause 34 (Floating charge} so that the.

crystaflisation shalt be effective as I such assels were owned by a2 Chargor at the date of
crystallisation. '

Partial crysisliisation
The giving of 2 notioe by Allica pursuant to Clause 4.1 (Crystsiiisation; By Notice) in refation to any

clags of assets of any Chargor shall not be construed as a waiver or abandonment of the rights of
Allica 1o serve similor notices in respact of any other class of assels or of any other right of Alfica.

10




4.5

52

Dawrystatitsation of iosting charge

Any charge that has crystallised under this Clause may by notice in writing (given at any time by Allica
to the Chargor), be reconverted Into a floating charge In refation 10 the assels or class of assets
specified in that notice,

FPERFECTION OF SBECURITY

Hotices of assignment r¢ Assigned Accounis

511

513

The Chargors must, upon & Trigger Event and/or an Event of Defaulf, deliver notices. of
assignment in relation o sach Assigned Accounts in the Torm set out in Schedule 7 (Form
of notice of assignment of Assigned Accourts), addressed 1o the bank or inancial insfitution
with whom the Assigned Ascount is held. '

The Chargors shall use af reasonable endeavours fo procure that, within 5 Busihess Days
of the date of sach notive of assignment delivered pursuant to Clause 5.1.1 above, sach
nofice of assignment is acknowledged by the party 1o whom it s addressed,

Each Chargor will deliver to Allica:-

{a} & copy of each notice of assignment, within 5 Business Days of delivery 16 the
redevant counterparty; and

(b} a copy of sach acknowledgment of 2 nolice of assignment, within § Business
Days of receipt from the relevant counterparty.

Docurnrants of Title

5.2.1

522

5.2.3

Land

The Chargors shall upon the execution of this Deed or any Dead of Accession, and upon
the acquisition by any Chargor of any Inferest In any Land deliver {or procurs delivery) to
Allica of elther- :

{a} alt deeds, cerffficates and other documents relating to sUch Land (which Allica

shalf be entitfed to hold and retain 2t the expense and risk of the Chargors); or

) an undertaking from the relevant Chifgor's solieiiors (in form and substance
accepiable to Alfica) fo hold all deeds, certificates and other documents of fitle
restating to sich Land strictly to the order of Allica,

Bhares.

The Chargors shall upon the exscution of this Deed or any Deed of Accession (or, if later,

prompily upon the accrual, offer or issue of any stocks, shares, warrants or other securities
in respect of or derived from the Shares) and upon the acquisiion by any Chargor of any
inferest inany Shares dellver (or procure delivéry] o Alliea of-

{a) ail stock and share certificates and other documents of or-evidencing title to the
Shares;

{b} signed and undsted fransfers (or other instrumants of transfer) in respect of the
Shares, cofmpletad in blank on behalf of the applicable Chargor and, If Allica so
raguives, pre-gltamped; and

{0} any other documents which Allica may from time 1o tirme require for perfecting its

title, or the tite of any purchaser, in respect of the Shares,
all of whichy Allica i5 entitied to hold at the expense and risk of the Chargors.
Securities

As soon as any Securities are registerad in, or transferred into the name of, & Chargor, o
held by or in the name of Alflica or a nominee (and in any event as suon as Allica so
requests), such Chargor shall deposit with Allica, in respect of or in connection with those
Securifies.-

{a) all steck and share certificates and other documents of or evidencing title to the
Securities;

i1



5.3

B2

8.3

B4

84

8.6

5.7

B8

{bs} signed and undated lransfers {or other instruments of transfer) In respact of the
Securities, completed in blank on behalf of the applicabls Chargor and, i Allica
#0 reduires, presstamped; and

{c} any other documants which Allica may from time {0 time require for perfecting is
tithe, or the tile of any purchaser, in raspect of the Securities,

all of which Aflica is entiled 1o hold &t the expense and risk of the Chargors,
Application to the Land Registry

Each Chargor shall angd Allica may apply to the Land Registry Tor the following to be entered on the
registerad itk 1o any Land now or inthe future owned by -

53.1 & regtriction in the following ferms-
“No disposition of the registerad estate by the propristor of the registered estale [or by the
proprietor of any registéred charge, not béing a charge registered befora the entry of this
restriction,] is io be registersd without & writlen consent signed by the proprietor for the time

being of the charge dated [insert date] in favour of Allica Financial Services Lid referred to
in the charges register (Form P

53.2 # notice that.

“Allica Financigl Services Lid are under an obligation to make further advances.”
REPRESENTATIONS
Gonaral

Each Chargor makes the representations and warranties et outin this Clause § (Representations) to
Allica. '

Mo Securily interesis

its Security Assets are, or when acquired will be, benaficially owned by it free fromm any Securily,

Mo proceadings pending or threatened

No:

531 lifigation, arhitrstion or adminisirative procesdings or oBwr such proceedings; or

8.3.2 any investigations of any court, arbitral body or agency

which would resulf in any Chargor incurring 8 Hability which would have an adverse affect on the
businass, operations, assets, condition or prospacts of thaf Chargor, have o the best of is knowledge
and belief been started or threatensd agalnst i

No avoidance

This Deed creates the Security which it purports to create and is not llable to'be avoided or otherwise
sei aside on the ccourrence of any Insolventy Procsadings In relation to 2 Chargor or otherwise.

Owrnership of Security Assels

Each Chargor is the sole legal and benaficial owner of 8l its respective Security Assets.
Securliles

Al Securilies are fully paid.

Lansd

in retation to the Land, uriless otherwise agreed by Allica in writing, Schedule 2 identifies all freshold
and leasehold Land which is bensficially ovwned by the Chargors at the date of this Deed.

Time whan represantations made
All the representations and warranties in this Clause 8 {Representations) are made by each Chargor
on tha date of this Deed and are also deemed to be made by each Chargor on the first day of each
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6.3

810

8.11

6.12

813

6,14

calendar month during the Security Period by reference to the fadts and ciroumstances existing at the
fima.

COVENANTS

Further asgurance

Each Chargor shiall, from time to tme ang 81 its own expense, prompily do whatever Alfica requires to-
881 give effect o the requirements of this Deed;

682 petfect, praserve or protect the Security created or expressed 10 be created by this Deed, or
its priority; or

883 onoe the Security created by this Deed has become enforceable, faclitate the raalisation of
the Secured Assels or the exarcise of any righis vestad in Allica or any Receiver by thig
Deed or by law,

including executing any ransfer, conveyance, charge, assignment or assurancs of of v respect of the
Sacured Assets {whather to Aica or s nominess or otherwise), making any registration and giving
any notice, order or direction. The obfigations of the Chargors under this Clause 7.1 (Further
Assurance) are in addition to the covenants for further assurance deemed 1o be included by virtue of
the Law of Property (Miscellaneous Provisions) Act 1894,

Mogative pladge

Each Chargor undertakes that & shall not create or parmit to subsist any Security over any Secured
Agsets, nor do-anyiing slse probiBitad by ihe Faclity Agreement except as exprassly parmitted under
the termis of the Finence Documents,

{Hsposals

Each Chargor undertakes that it shall not enter inty or agres 1o snter into a single transaction or &
series of ransactions {whelher related or not and whether voluntary or involuntary} to sell, lease,
lcense, sublicense, tragsfer or ofherwise dispose of any Secured Assets except as parmitted by the
Facility Agraement.

Land

Each Chargor shall promptly hotify Allica in writing if it intends to acquire any estate or interest in Land
and shall promptly on request by Alfica {at the cost of that Chargor) execule a legal morlgeage in Tavour
of Allica of that property in any form which Allica may require, If the title 1o any such estate or inferest

is registerad (or required to be registered) at the Land Regisiry, the relevant Chargor will procure the
registration of the legal morigage at the Land Registry.

ACCRsS
Each Chargor shall.
B8.13.1 permit Allica {or its designeted repressniatives), on reasonable written notice:

8.13.2  access during nommal office hours to any documents and records refating to the security
assels; and

6.13.3 {0 inspect, take extracts from, and make copies of, the same,

ard to provide {ai the expense of such Chargor), such dlerical and other assistance which Allica may
reasonably require to do this.

Shares

ARer the ocoumence of an Event of Default, Allica may at its disoretion {in the nanve of any Chargor or
otherwise and without any further consent or authority from any. Chargor)-

8.14.1 axercise {or refrain from exercising) any voting rights in respect of the Shares;

6.44.2  apply all dividends, interest and other moneys arising from the Shares in accordance with
Clause 11 (Application of Moneysy;

8.14.3  transfer the Shares into its name or the name of ifs nominee(s}, and
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518

617

6.18

6.14.4  exercise {or refrain from exercising) the' powers and rights conferred on or exercisable by
the legal or beneficial owner of the Sharas, including the right, in relation to any company
whese shares of ofher zecurities are included in the Secured Assels, io concur of
partitipats -

(&} the reconstruction, amalgamation, sale or other disposal of such company of any
of ity assets or undertaking {including the exchange, conversion or reissue of any
shares or securities as a consequence of such meconstruction, amalgamation,

sale or other disposal);

{B) the releass, modification or variation of any rights or liabilities atiaching o such
shares or securities; and

{c} the exercise, renunciation or assignment of any right to subscribe for any shares
ol geqrites,

in each cage in such manner and on such ferms a3 Allica may think ft; ard the procesds of any such
action shall forrm part of the Secured Assets,

Securities: sxercise of rights

The Chargors shall not exercise any of thelr respéctive rights and powers in relation to any of the
Securities in any manner which, in. the opinion of Allica, would prajudice the effsctiveness of; or the
ahility of Allica o realise, the Ssowrity oreated by or pursuant 1o this Deed.

intellaciual Property

Each Chargor shall, if requested by Allica and at such Chargor's cost, execute all such further
assignments, transfers, charges or other documents in such form as Allica may require and do all acls
that Alica mey requirs 1o perfect the Secunty taken by, or fo record the interest of, Alllca in any
reisters relaling to any registered Intellaciual Property.

Monstary Glaims

After the cocurrence of an Event of Defaull, sach Chargor {other than the Client) shall pay the
proceeds of payment or reglisation of s assels comprising lemporary and olber invesiments, Book
and other debts, rovalties, feas and Incoma of ke nature or other moneys recelved by thatl Chargor as.
Alfics may require into such Actounts as Alfica may from time to ime specily and perding such
payment shall hold alt such receipts. on trust for Alfica.  This clause shall not apply to the Debts sold
tiy the Client 1o Alica pursuant 1o the Faclllly Agreemeant, or any Non-Vesting Debls, and the Cliend
ghall dea! with iis Debts and any NorsVesting Dabts in sccordanse with the Faciiity Agreemant,

Accounis

§.18.4 Accounts: bafore a Trigger Event

{a} The Chargors shall, prior 1o the cccurrence of a Trigger Event, be arvitied 1o
receive, withdraw or otherwise transfer any oredit balsnce from time fo time on.
any Actourt,

{h} The Chargors hereby authorise Allice fo endorse any stetement in relation to any

Account with 2 stalement to the effact that:-

N this benefit of such Account (s not capable of assigniment or charge
without the prior written consent of Allica;

{if) the relevant. Chargor has agreed not io assign, charge or oiherwise
deal with any monevs stending to the credil of such Acoount without
the prior written consent of Allics; and

A1} the berefit of stich Account ig subject to & St fxed charge in favour
of Allice.

6.18.2  Accounts: following a Trigger Everd

() Aliica shall, upon the ocourrence of a Trigger Event, be entitfed without notics to;
{i} demand and receive afl and any monays due under or arising out of
gach Account;
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a2

(i axercise all such rights as the Chargors ware then entified to exercise
in relation to such Assigned Account or might, but for the terms of this
Deed, exerclse; and

{50 apply, transfer or setoff any or sl of the credit balances from time 1o
{ime on any Account in or lowards the payment of oiher satisfaction of
alf or part of the Secured Liabilities In accordance with Clause 11
{Application of Moneys);

b} Upon the ocourrence of 8 Trigger Bvent the Chargors shall not be entitled to
receive, withdraw or otherwise transfer any credit balance from time 1o time on
any Charged Account or an Assigned Account except with the prior consent of
Adlica.

insurance

wiile no Event of Defaull is continuing, the relevent Chargor may exsrcise all s righls in respact of
the Insurances to which it is & pady including receiving and exercising all rights relating to proceeds of
those Insurances to the extent permitted pursuant to the terms of the Financs Documants.

PROTECTION OF BECURED ABSETS

i any Chargor fails to comply with any of & obligations in refalion 1o any of s assels subjedt to
Securily pursuant fo this Deed, or Allica ressonably considers that a Chargor has falled to comply with
any such obligations, Allica may, If it thinks fit {but without sny obligation) take such steps as i deems
eppropriste to remedy such fallure (including, without limitetion, the carrying out of repalrs, the puting
in place of insurance or the peyment of coste, charges or other expanses) and the Chargors will co-
operate with and will grant Allica or s agents or conbraciors such access as Allica may require o the
refevant asaetls or otherwise In order to facilitate the taking of such steps.

DEMAND AND ENFORCEMENT
Enforcement
8.1 The Securily crested by this Deed shall become enforceable upon:-

(&) the poourrencs of an Bvent of Defauit

() a failure by a Chargor to pay any amount under this Deed when due;

{€) any réquest being made by a Chargor to Alica for the appoiniment of a Receliver
or-an administrator, or for Allica to exerdise any ofher power or tight available o
it of

{d} the coourrence of any event causing, or purporiing to cause, the foating charge

creatad by this Deed fo beopme fixed In relation to any Secured Asset.
Powers on enforcement

At any time after the Security created by this Deed has become enforceable, Allica may (without
prejudice to any other rights and remedies and withoul notice to the Chargors) do all or any of the
following:-

8.2.1 exercise the power of sale under section 101 of the LA together with all ofher powers and
righits conferred on mortgagess by the LPA, as varfed dnd extended by this Deed, without
he restrictions contained insections 103 or 108{1) of the LPA;

822 exercise the power of lsasing, letting, entering Into agreements Tor Jeases or letlings or
-accepting or agreeing to accept surrenders of leases in relation to any Secured Assets,
without the restrictions imposed by sections 88 and 100 of the LPA;

B23 to the extent that any Secured Assei constitutes “Financial Collateral” and this Deed
-comstiutes & “securlly fingncial collateral arangement” each as defined In the UK Finandial
Coliateral Regulations, appropriate ali-or any part of the Secured Assets in or towards
setisfaction of the Secured Liabilily (including trensferring the fille in and to it fo Allica
insofar as not already transferred, subject 1o paragraphs (1} and (2) of UK Financial
Collatersl Regulation 18), the value of the properly s0 appropristed being the amount
standing 1o the credit of the relevant Account (Where the property Is the benefit of an
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84

85

8.2

8.3

9.4

9.5

Avcountt or, in any other case, such amount as Allica shall determine In & commercially-
reascvable manner;

824 sithlect o Clause 10.1 (Method of appointment or rermoval), appoint ong or more persons to
he'a Recelver or Receivers of all or any of the Secured Assels; and

B25 appoint an administrator of any Chargor,
Disposal of the Secured Assels

In exercising the powers referred to iIn Clause 8.2 (Powers on snforcement), Adlica or sty Recelver
mzy well or dispose of all or any of the Secured Asssts st the imes, in the manner and order, on the
terms and conditions and for the consideration determined by .

Same rights as Receiver

Any rights.corferred by arw Finance Document upon s Recelver may be exercised by Allica, or to the
extent permitted by law, an administrator, after the Security created by this Deéed has become
anforceable, whather or not Allica shall have taken possession or appointed a Receiver of the Secured
Assels,

Delagation

Aflica may delegate in any marmer to any person -any rights exerclsable by Allica unider any Finance
Document, Any such delegation may be made upon such terms and conditions {including power to
subdelegate) as Allica thinks fit.

RECEIVERS
Mothod of appolntment or removal

Every appointrment or removal of a Receiver, any delegate or any other person by Allics under this.
Desd shalt be in writing under the hand of any officer or manager of Alllca {subject o any requirement
for a court order in the case of the removal of an adminisirative recelver).

Removal

Allica. may {sublect 1o the application of section 45 of the Insolvency Act 1886) remove any person
from office In relation to all or any part of the Secured Assets of which he s the Recelver and &t any
tirfie (before or after any person shall have vacated office or cessed to act as Receiver in rgspest of

any of such Secured Assets) appoint a further or other Receiver or Recelvers over slf or any part of
such Secured Assets,

Powers
Every Receiver shall have and be entitled o sxercise all the powers:-
8.3 of Allica under this Deed;

832 conferred by the LPA on morigagees in possession and on receivers appointed under the
LPA {(in sach cate as extended by this Deed);

9.3.3 in yvelation to, and to the extent applicable to, the Secured Assels or any of tham, of an
administrative recalver set oul in Schadule 1 tothe Insolvency Act 1986, whether or not the
Recelver is an administrative recelver;

8934 in redation to any Securad Assets, which he would have if he were iis only beneficial owner,
and '

938 to do-all things incidental or conducive to any fungtions, powers, authorities or discrations
corderad or vested in the Recelver.,

Roceiver as apent

The Receiver shall be the agent of the relevant Chargor (and that Chargor shall be solely liabile for the
Receiver's acts, defaulis, remuneralion, [osses and labilifes) unless and until such Chargor goes into
fquidation, from which fime the Heceiver shall act as principal and shall not become the agent of
Aldica.

Joint or several
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9.8

10,
10.1

11

12.
121

122

I two or more persons. are appointed as Receivers of the same assets, they may act jointly and/or
severally so that (unless any instrument appointing them specifies 1o the contrary} each of them may
exercise individually all the powers and discretions conferred on Receivers by this Deed.

Racsiver's remunaration

Every Recgiver shall be entiled to remuneration for his services at a rate to be fixed by Aliica and the
miaximum rate gpecified in section 108(6) of the LPA shall not apply. '

APPLICATION OF MONEYS
Application of moneys

Al sums received by virtue of this Dead sndfor any other Finance Document by Allica or any Recelver

shall, subject to the payment of any claim having priority to this Deed, be paid or applied in the

following order of priotity

10.1.1  first, in or towards satisfection pro rata of, or the provision pro rata for, all costs, charges
and expenses incurrsd and payments made by Allica, or by any Recelver {including legal
expanses), fogether with inferest at the Default Rate (both before and after judgment) from
the date those amounts became dus until the date they are irevocably paid in full;

1.2 sscondly, in or towards the payvment pro rala of, or the provision pro reta for, any unpaid
fees, comimission or remuneration of Alfica or any Recaiver;

1043 thirdly, inor towards payment-of the Secured Lishilles In sccorddnos. with the Fadility’
Agregmant, and

1014  fourthly, in the payment of the surplus (I any), to the Chargor concerned or any other
person entited to i,

and section 108(B) of the LPA shall not apply fo this Deed.
POWER OF ATTORNEY

Appointment

Each Chargor irrevocably and by way of securily appoinis:-
1114 Allica (whather or not a Receiver has been appointed);,

1142  any delegate or sub delegate of, or other person nominated in writing by, an officer of Alfica;.
and

1143 {as a separate appointment) sach Receiver,

soverally as such Chargor's attomney and atforneys with power to do any aci, and execute and deliver
any desd or other documant, on behalf of and in the name of such Chargor, which such Chargor could
be required 1o do or execuls under any provision of this Deed, or which Allica In s sole opinion may
consider necessary or desirable for perfecting its fitle to any of the Securad Assats or enabling Allica
or the Recsiver to exercise any of its rights or powers under this Deed,

Ratification

Each Chargor ratifies and confirms and agress to ratify and confirm whatever any altormey appointed
pursuant to Clause 12.1 (Appointment) does or purports to do in the exercise or purporied exercise of
all or any of the powers, acts or other matters raferrad fo in Clause 12.1 (Appointment).

CUNSOLIDATION

Combination of accounts

in addition to any general lien, right to combine accounts, right of setoff or other right which it may at
any time have, Allica may at any time after this Deed has become anforceable, withoul notice 1o the.
Chargor, combine or consolidate a8l or any accounts which i then has in relation to such Chargor {in
whatever nama) and any Secured Liabifiies owed by such Chargor to Allica, and/or setoff or transfer
any amounts standing 1o the credit of one or more accounts of such Chargor inor towards satisfaction
of any Securad Liabilities owed it on any other account or otherwise.

Application
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131

13.2

13.3

14.
4.1

14.2

Allica's rights under Clause 13,1 (Combination of accourtds) apply:-

1221 whather or not any demand has been made under this Deed, or any liability concemed has
fallers due for payment;

12:2.2  whaether or not any credit balance is immedisiely avallable or subject to any restriction;

1223 Imrespective of the currencies In which any balance or fisbfity is denominated, and Allica
may for the purposs of exercising its right elest to convert any sum or Hability in one
currency into any other at s spot rale afiplying at or about 11.00am on the dale of
convarsion and

12.24  Wrespect of dny Secured Lisbiliies owed by the relevant Chargor, whether owed solely or
jointly, cerlainly of contingently, presently or in the future, as principal or sursly, and
howsoever arising.

PROTECTION OF THIRD PARTIES
Statutory powers

in favour of any purchaser, the statulory powers of sale and of sppointing & Receiver which are
corifarred upon Allica, as varied and extendsd by this Deed, and all other powers of Allica, shall be
deemed to arise (and the Secured Liabiliies shall be deemed due and payable. for that purpose)
immadiately afler the execution of this Deed,

Purchasers

Mo purchaser or oiher parson dealing with Allica, any parson lo whom | has delegated any of s
powars, of the Receiver shall be concemed:-

1321 to enguire whether any of the powers which Allica or & Receiver have exercised has arisen
or bocorms exerclsable;

1322 to enguire whether the Secured Lisbilities remain oulstanding or whether any event has
happaned 16 authorise the Receiver 10 act;

13.2.3 as to the prapriely or validity of the exercise of those powssrs; o
1324  with the application of any moneys paid to Allica, any Recelver or {oany other parsen,

and the title and position of a purchaser or such person shall not be impoachable by reference to any
of those matters,

Receipts

All the protection to purchasers contained in seclions 104 and 107 of the LPA, section 42(3) of the
Insolvency Act. 1986 or in any other applicable legislation shall apply to any person purchasing from or-
desling with-Allica oF any person to whormrany of them have delegated any of their powers,
PROTECTION OF ALLICA

Mo lability

Neither Allica nor any of Bs officers. smployess or delegates shall be lable In respect of any cost,
liability, expenss, loss or demage which arises oul of the exsrcise, or attemnpled or purported sxercise
of, or the failure t0 exercise, any of thelr respactive rights under this Dead,

Mot morigages in possassion

Without - prejudice to. any other provision of this Deed, enfry info possession of any Secured Asseéts
shall not render Allica nor any of its officers or employess liable:-

14.2.1 to adtount as morigages In possassion;
14,22 for any loss on reslisstion; or
.23 for any defeult or omigsion for which 3 mortgages in possession might be liatile,

and it and whanaver Allica enters into possession of any Secured Agsets it shall be entitied at any time
it oF hwe thinks At to relinquish possession,
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14.3

4.4

14.5

14.5

.7

15.
15.1

15.2

15.3

Indemnity

Each Chargor shall indemnify and keep indermnified Allics and it officers, employees and delegates,
against ail claims, costs, expenses and Habilities incurred by them in respect of all or any of the
following:-

14.3.1 any act or omission by any of them in relation 'o all or any of the Secured Assels;

1432  any payreent relating o or in respect of alt or any of the Secured Assels which is made at
any tims by any of them;

14.3.3  any stamp, registration or simiiar Tax or duty which becomes payabls in connection with the
antry into, or the performance or enforcemant of, this Deesd;

1434  exercising or purpoting to exercise or failing o exercise any of the rights, powers and
discretions conferfed on them &r permifiied under this Deed; and

14.3.5  any breach by the relevant Chargor of any of s covenants or other obligations 1o Allica,
except in the case of gross negligence or wilful misconduct on the patt of that person.
nterast

Each Chargor shall pay interest at the Default Rate on the sums payable under this Clause 15
{(Profection of Allica) from the date on which the Hability was incurred to the date of actual payment.
{both before and alter judgment).

Indemnity out of the Secured Assets

Aliica, any Receiver and their respective officers, employees and delegates shall be entitled to. be
ndemnified out of the Seclrad Assets In respect of the aciions, proceedings, demands, claims, costs,
axpenges and Habiliies refarrsd to in Clause 183 {hdemniy).

tiabitity of Chargors related to Secured Assets

Motwithstanding anything contained in-this Ueed or implied to the contrary, each Chargor remaing
fiable fo observe and perform all sonditions and obfigations assumed by it in relation to the Secured
Assels, Allica is not-under any oiligation to perform or fulfil any such condition or obligation or to
make any payrment In respect of any such condition or abligation.

Continuing protection

The provisions of this Clause 15 (Profection of Alfica) shall continue in full force and effect
notwithstanding any release or discharge of this Deed or tha discharge of any Recsiver from office.

PROVISIONS RELATING TO ALLICA

Powers anvd discrations

The rights, powers-and diseretions given fo Allica in this Deed:-

1511 may be exercised as often a8, and in such manner as, Alfica thinks fY

18.1.2 are cumulative, and sre not exclusive of any of Ha rights under the general law; and

15.1.3  may only be waived in writing and specifically, and any delay in exercising, or nonexercise
of, any right, s not a walverof i,

Cerlificates

A certificate by an officer of Allica-

15.:2.1  asto any smount for the fime baing due fo Allica; or
15.2.2  asioany sums peyable to Alilca under this Deed,

shall (save in the case of manifest error) be conclusive and binding upon the Chargors for all
PUrpOSES,

Agslgriment
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16,
8.1

16.2

8.3

16.4

16.5

Allica may assign this Deed to any successor in fitle 16 any of the Secured Liablliles and may disclose
any informgtitn in its possession relating to any Chargor, its affairs or the Secured Liabilities to-any
actual or prospective assignes.

Trusts

The perpetuity period for any trust constituled by this Deed shall be 125 years,

PRESERVATION OF BECURITY

Continuing Security

This Deed shall be a continuing security fo Allica and shall rermain in force until expressly discharged

in wiiting by Alice notwithetanding any. infermediate settfement of eccount or other matler &r thing.

whalsoever,

Additiona! Seourity

This Deed la without prejudice and in addition to, and shall not mergs with, any other right, remedy or
Security of any kind which Alics may have now or at dany time in the Tulure for or in réspect of any of
the Secured Liabilitles,

Waiver of Dafences

Maithar the Security created by this Deed nor the obligations of the Chargors under this Dead will be

affected by an act, omission, matter or thing which, but for this Clause, would reduce,; relsase or
prefjudics that Securily or any of those obligations (whether or not known o i, Allica) including:-

18.3.1 any time, waiver or consent granted 1o, or composiiion with, a Chargor or any other pergon;

18.3.2  the release of a Chargor or any otber person under the terms of any composition or
arrangemsnt with any parson,

1833 the taking, variation, compromise, exchangs, renswal, enforcement or relesse of, or refusal
or neglect to perfect, take up or enforce, any righls against; or Security over, assets of a

Chargor or any other person or any nonpresentation or nonobigervance of any formality or

other requirement in respect of any Instrument or any fallure to realise the full value of any
-Security;

1634 any incapacity or lack of power, authority or lagal personality of or dissolution or change in
the: members or status of a Chargor or ahy other persor

16.3.5  any amendment (owever fundamentall, replacement, vardetion, novation, assignment or
the avoeidancs or termination of & Finance Document or any other document or Securily;

18,28  any unenforceability, Hegality or Invalidity of any obligation of, or any Security created by,
any person under any Finance Docurend or any other dotument; or

18.3.7  anihsolvency, liquidetion, administration or similar procedure.

Immediste recourse

Each Chargor walves any fight it may have of first requiring Allics {or any trustes or agent on s
behall) (o proteed against or enfores any other rights of Security or daim payment frem any person
before claiming from a Chargor under this Deed. This walver appligs irespective of any law-or any
provision of a Finance Documaent to the contrary.,

Appropriations

During the Securily Period, Allica may:.

18.5.1 refrain from @pplying or enforcing any monevs, Securily or rights hald or recelved by it {or

any trustes or agent on its behalf} in respect of the Secured Lisbilites, or, subject to

Clause 11.1 {(Application of moneys), spply and enforce the same in such manner and order
as it sees it (whether against the Secured Liabilittes or otherwiss) and the relevant Chargor
shall not be entiied to the same; and

1652  hold in an Inlerestbearing susperse account any moneys received from the relevant
Chargor on or account of the Secured Liabilities,
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18.7

16.8

17.
171

17.2

17.3

17.4

17.5

Mew accounts

If Allica receives notice (whether actusl or otherwise) of any subsequent Securily over or affecting any
of the Secured Assety or ¥ & petifion 1s presented or a resClution passed In relation to the winding up
of a Chargor, Allice may diose the current account or acoounts and/or open & new account or accounts

“for such Chargor. 1f Allica does nat open & new account or accounts immediately it shall nevertheless

be treated as if it had done so at the time when the relevant event otourfed, and as from that time all
payments made by such Chargor to Allica shall be credited or be freated as having been credited the
new accourd of accounts and shall not operate fo reduce the Secured Liabiites,

Tatking

For the purposes of section 84(1) of the LPA and section 49(3} of the Land Registration Act 2002
Alfica confirms that Allica shall make furiher advances {o the Chargors on the erms and subject 1o the
condiions of the Finance Documents,

Daforral of Chargor's rights

Buririg the Security Perlod and unless Allica othierwise directs, no Chargor shall exercise any rights
which it may have by reason of performance by fis obligations under this Deed or the enforeemant of
e Security created by this Deed:-

1881 o receive or claim payment from, or be indemnifisd by a Chargor,

18,82 o claim any contribution from any guarantor of, or provider of Securlty in respect of, a
Chargor's obligations under the Finance Documents;

1883 1o take the bensfit tin whole or in part and whether by way of subrogation or otherwise) of
any righis of Allica under any Firiance Dasument or of any guarantes or Security taken
pursuant to, or in connection with, the Finance Documents by Alfica;

1684  toexeitise any right of setolf against any Chargor; andfor

18.8.5 o clalm or prove as a creditor of any Chargor ih competition with Allica.

MISCELLANEOUS PROVISIONS

Severabiity

if aniy provision of this Daad is Hlegal, invalid or unenforceable in any jurisdiction, that shell not affect.~

1741 the validity or enforceability of any other provision, in any jurisdiction; or

17.4.2  the validity or enforceabitity of that particular provision, in any otherjurisdisiion.

frformation

Allica may. from time to time seek from any other person baving dealings with the Chargors such

information about the Chargors and thelr affales as Allica may think it and sach Chargor agrees o

request any such person to provide any such information to Alfica and agrees to provide such further

authority in this regénd as Allica or any such third party may from time fo time require.

Joint and separate liability

Lintess the context otherwise requires, all covenants; agreements, representations and warranties on

the part of the Chargors contained in this Deed are given by them jointly and separately and shall be

congtrued accordingly.

Counterpans

This Dead may be executed in any number of counterparis, and this has the same affact az if he
signatures on the colinterparts were on a single copy of this Deed.

Deeds of Accession

1754  The Client and sach of the Chargors shall procure that sach company which Is required by
the Finance Documents io avcade to this Deed shall, within the timeframe allotied by the
Finarce Documents, exectie and deliver a Deed of Accession,

17.5.2  Each of the Parties agrees that:
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18,
184

18.2

19.

20,
201

{a} sach Desd of Accession shall be supplemental o this Deed and be binding orr
and enure to the benefit of all the parties to this Deed;

(B} the execution of any Deed of Accession will not praludice or affect the Security
granted by asch other Chargor under (and the covenants given by sach of them
i} thiz Desd or any previous Deed of Accession and that this Dised shall remain
in full foroe and effect as supplemented by any such Deed of Acgession; and

{c} the properly and sssels morigaged, charged or assigned to Alfica (whether by
way of legsl morfgags. assignment or ixed or floating chargs) by of pursuant to
any Deed of Accession shall forry part of the Secured Assels gnd references in
this Deed 1o the Security created by or pursuant to the Deed will be deemed to
inciude the Securily created by or pursuant to any Deed of Accession,

1753 Delivery of g Deed of Accession constitutes confirmation by the New Chargor (as such tarm
is dafined in the refevant Deed of Accassion) that the Repeating Represeniations ars true
and corract fo the extent applicable fo it as at the date of delivery as if made by reference io
the facts and circumstances than existing.

NOTICES

Any cormnmunieation to be made between Alice and the Cleni under or in connection with the Finence
Diocuments shall be made to thelr addresses listed iy the Facility Agreement, and for any additional
Obligor, of applicable, to the Client as the Obligors’ Agent, and may be made by electronic mall or
other electronic means, unless and untl! elither parly notifies the other to the confrary.

Alica ang the Chargors sach agree to provide any other information required 1o snabls the sending
ani receipt of information by sleclronic means and lo nolify each other of any change 1o thelr address
or any other such information suppiled by them.

GOVERMING LAW

This Dresd and any noncontractusl oblioations arlsing out of or in Sonnsction with | are governed by
English law.

ENFORCEMENT

Jurisdiction of English Couris

2011 The cours of England have exclusive jurisdiction to setile any dispute arising out of or in.
connaction with this Deed (including a dispule regarding the exislence, validity or
termination of this Deed or any noncontractual obligation arising out of or in connection with
fhis Desd) {a "Dispute”).

2012  The parties 1o this Dead agree thet the courls of England are the most appropriste and
conveniant courts o settle disputes and accordingly no such party will argue to the contrary.

EXECUTED AND DELIVERED AS A DEED on the date set out st the beginning of this Deed,
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SCHEDULE 4
PART 1 - THE CLIENT

Company Nams Company Number Ragistered Addross

Top Gear (Bridport) Wessex House, Telgn Road, Newton Abbot, Devon,
, 08005577 _

Limited TGO 454

PARY 2 - THE GBLIGORS

Obligor Name Company Number Reglstersd Addross

Top Gear {international 10797984 Wessex House, Telgn Road, Newton Abbot, United
Holdings) Lid Kingdom, TQ1Z 4AA

SCHEDULE 2
LAND
Mone as af the dete of ihis Deed,

SCHEDULE 3
SHARES
None as at the dats of this Deed.
SCHEDULE 4
INSURANCES
None as al the date of this Desd,

SCHEDULES
ACCOUNTS
None ns at the dale of this Deed,
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SCHEDULE S

DEED OF ACCESSION

THIS DEED Is made on [ 1

BETWEEM-

[} i 1 {the "New Chargor”™;, s company incorporated in England or Wales whose reglstered
office is at | L

{2 I 1 {the "Glient™) for foelf and ag agent for and on behaif of each of the other Chargors (a8
defined i the Debenture referred 1o below); and

{3 Alllca Financlal Services Limited a8 Allica,

INTRODUCTION

{A}  The New Chargor is, or will on the date of this Deed become, & [whollvowned] Subsitiary of the Client.

(B This Desd is supplemental to a deed dated | Has supplermenied and amended from time {o
time, the "Debenture") betweén, amonyg others, the Client, each of the companies named in the
Debenture as Chargors, and Allica Financial Services Limited,

{C}  The New Chargor at the request of the Client and In consideration of Allica making or continuing to make
facilitios svailable W the Client or any othier member of its group has egresd to erder inlo this Deed and
becorne & Chargor under the Debenture,

IT I3 AGREED as follows:-

1. DEFINITIONS AND INTERPRETATION

20.2 Terms defined in the Debentire have the same meaning in this Deed.

203 The. principles of inferpretation set out'in Clause 1.3 of the Debenture apply to this Deed insofar as
they are relevant 1o it, as they apply o the Debanture.
21. ACCESBION

The Mew Chargor agrees to become a party to and o be bound by the terms aof the Dabenture with
immediate effect and so that the Debenture shall be read and construad for all purposes as if the New
Chargor had been an original party to itas a Chargor,

A SECURPTY

The New Chargor mortgages, charges and sssigns to Allica, all g Business, undertaking and assets.
on the terms of Clause 3 of the Debeniure, provided that- '

221 the-Land charged by way of legal morigages shall be the Land refetred 10 i Schedule 1 (Land);

22z the Shares morigaged or ({ or to the sxtent that the morlgage does not take effect as & morigage)
charged shall include the Shares referred to in Schadule 2 (Shares)

2.3 the Insurances assigned shall include the Insurances referred toin Schedule 3 {Insurances); and

224 the Assigned Accounts assigned shall include the Assigned Accounts réferred to in Schedule 4
{Assioned Accounts).

23, CONSENT OF EXISTING CHARGORS

The Clisnt by its execution of this Deed confioms the consent of the-axisting Chargors 1o the lerms of
this Deed and thelr sgresment thet this Deed will In no way prajudive or affect thelr obiigations under,
or the covenants they have given, or the Securlly created by, the Debenture,

24, EFFECT ON DEBENTURE

4.0 The Debenture and this Dead shall be read and construed as one document so that references in the
Disbanturs to "his Deed”, "hereir®, and similar phrases will be deemed to include this Deed.
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24.2 For the purposes of this Deed and the Debenture and with effect from the date of this Deed, the
property and assets of the New Chargor mortgaged, charged or assigned to Allica {(whether by way of
lagal morigags, sssignrment or fiwed or floating charge} by or pursuant to this Deed shall form part of
the Securad Assels and references in the Debenture 1o the Securly treated by or pursuent o the
Deberdure will be deemed to include the Securlty created by or pursuant to this Deed.

25, GOVERNING LAW

This Deed of Accession and any noncontractual obligations arising out of or in connection with it are
govermned by English law,

EXECUTED AS A DEED AND DELIVERED on the date set out at the beginning of this Deed,
SCHEDULE 1
LARD
Not Applicable]

SCHEDULE 2
SHARES
{Not Applicable]

SCHEDULE 3
INSURANCES
[Not Applicable]

SCHEDULE 4

ACCOUNTS
[Not Applicable]

[SIGNATURE PAGES TO DEED OF ACCESSION TO BE INSERTED]
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SCHEDULET

To:

Diear Sirs,

1.

254

282

253

26.

27.
ZFA

27.2

213

FORM OF NOTICE OF ASSIGNMENT OF ASBIGMED ACCOUNTS
To be printsd on the headed notepaper of the relevant Chargor

{insert narme and address of refevant account bank]

Date: [ i

We give you nolice that we have entered into a debenture dated [ 1 in favour of Allica Financlal
Barvices Limiled ("Allica™) {the "Debeniurs’},

Wa refer to the following bank accountls] which we hold with you {and any replacement accourit o
subdivision or aubaccount of fthatlleach] account) (the "Assigned Accountis]):

Account holdor Account names Account number Sort code

We give you notice that, pursuant to the terms of the Debenturs, we have assigned (and, o the axtent
net validly or effectively assigned, we have tharged by way of fizad charge) 1o Allica by way of security
all of our rights, e and interest from fime fo tme in the Assigned Account(s] induding, without
firnitation adl money at any time sfanding 1o the cradit of the Assigned Accountls] (whether in sterling or
any other currency and whether in addition 1o or by way of renewsl or replacement for any sums
previously deposited or otherwise) together with alf inferest accruing from time to time in-respect of
such monay,

Following Allica’s nofification fo you that the security crested by the Debenture has become
anforceable:

any existiing payment instructions affecting the Assigned Accounts] are to be terminated and ali
paymeris and communications in respect of the Assigned Accountis] should be made o Allica orioits
order (with a copy 1o usj;

alt moneys standing to the credil of the Assigned Accountfs] are o bié held to the order of Allice; and

all rights, interests and benefils whatsoever acoruing to or for the benefit of curselves arising from the
Assigned Acoountfs] belong to Allica.

Until stch dme- that notice s served in accordance with paragraph 4 above, we are permitted. to
withdraw or gtherwise transfer the whole or any part of the money standing to the credit of the
Assigned Accountis] without the prior writlen consent of Allica.

By countersigning this ieiter, you confirm that-

no fees or pariodic charges are payvable In respect of the Assigned Accouniis] and there are no.
resirictions on:

2711 the payvment of the credit balance on the Assigned Account[s]; or
2712 the assignmient of the Assignad Accountis] to Alliea or any third party;

you have nol received notloe of any previous assignments of, cherges over or trusis In respect of, the
Assigred Accountis):

vou will not, without Allica's consent:-
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274

275

278

2B,

.28,

2731 exercise any right of combination, consolidation or ssioff which you may have in respect of
the Assigned Accountis]; or

27.3.2  amend orvary any rights attaching to the Assigned Account[s];

save as spacifically sot out in this notice, you will act only in accordance with the instructions given by
persons authorised by Allica;

save as specifically set out In this notice, you will nol permit us to withdraw or otherwise fransfer the
whole or any part of the money standing o the cradit of the Assigned Account]s] without Aliica’s. prior
wrilten consent; and

you shall send all. statements and other notices given by you relating to the Assigned Accountfs] to
Alica,

The authority and instructions contained in this notice cannot be revoked or varied by us-without the.
prior written consent of Allica,

This notice, and any dispute or claim arising out of or in connection wilh ¥, shall be governad by and
construed i aceordance with English law.

Please acknowledge receipt of this nolice and your acknowledgement of the mailers and instructions set out
above within [5] days of receipt by signing, dating and retuming the enclosed copy of this letter directly to Aflica at

[

] marked for the attention of | 1

Yours Talthfully,

for and-on behalf of
COMPANY

Acknowledged:

uuuuuuuuuu

....................................................

For and on bahalf of

{Name of account bank]
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EXECUTION PAGES

THE CHARGORS

EXECUTED as'a DEED

bt not dedivered untll dated) by

TOR GEAR (BRIDPORT) LIBITED
seting by a direclor in the pressnos of«

Sigrature of wﬁneﬁs-

Mame of witness: #77%. &

et e g o

o,

h Mﬂwu&“ ,

Address of witness:

Dcoupation of witness;

f*"?)fi"‘ T +5

EXECUTED as s DEED

{but st delivered Unill dated) by

TOPF GEAR (NTERNATIONAL HOLDINGSEY LTD
acting by a director in the presences of-

Vi et P gt

Bignature of withess
MName of witriess: }‘E’f by s gy, ] M
Addrass of withess:
Creupation of withess:

&,

f::ﬁ\ e A P

ALLICA

BIGNED for and on bohalf of
ALLICA FINANCIAL SERVICES LIBHTED

Pt St St Tt
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